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Division of Corporate Financ

| OFFICE OF INTERMATION A \

Secuntles and Exchange Commlssron ' : U P
Jud:cnary Plaza, 450 Fifth Street, N.W. | ' '
Washington, D.C. 2Q549 ' o

USA ’ ;

Re: Redflex Holdings Limited: Rule 12g3-2(b) Exemption File No. 82-34862

Ladies and'GentIemen:

* Pursuant to Rule 12g3-2(b)(1)(iii) and on behalf of Redflex Holdings Limited (the “Company”),
enclosed are the documents described on Schedule I hereto for your attention.

These documents supplement the information previously provided with respect to the Company’s
request for exemption under Rule 1293-2(b),'wh|ch was established on 24 February 2005.

Th|s information is belng fumished with the understanding that such information and documents
will not be deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this letter nor the
furmshlng of such information and documents shall constitute an admission for any purpose that
the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigjned by telephonelat +61 3 9674 1712 or by facsimile
at +61 3 9696 1411 in Melbourne, Australia if you have any questions,

Please acknowledge receipt of this letter and the enclosed materlal by date stamping the
enclosed receipt copy of this letter and returnlng it in the pre -addressed envelope also
enclosed herewith. t

S faithfully f PROCESSED

fow 0 mnm

| ' THOMSON
Stephéns ‘
. Company Secretary ; FINANCIAL

Enclosures: 1. Receipt Copy of this letter, ar{d
2. Schedule 1
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St.i:.hedule |
7 December 2006

)
Documents made public since the last submission on 24 November 2006:

Date ltem Description
6 December 2006 Company ' Redflex annou'lnces Clarification of AGM
. Announcement voting '
5 December 2006 Company Redflex announces Execution of Two New
‘ Announcement Photo Enforce'{nent Contracts
30 November 2006 Company . Redftex announces Results of Annual
: Announcement, - General Meeting 2006 including Appendix
Appendix 3Z, " 3Z; Final Dlrector s Interest Notice, Appendix
Appendix 3BBand - 3B New Issue announcement application for
Appendix 3Y quotation of addltlonal securities and

agreement relatlng to 223,750 Performance
: . . Rights issued, and Appendix 3Y Change of
i " Director’s Interest Notice relating to Mr
 Graham Davie

30 November 2006 Company Redflex announces Chairman's Address and

Announcement Presentations for the Company's Annual
: ' General Meetlng
27 November 2006 Appendix 3B New Issue announcement application for

quotation of addmonal securities and
agreement relatlng to 210,000 ordinary
shares issued.




' 6 December 2006

Clarification re 2006 AGM voting |

|

t

The Directors wish to clarify certain aspects of voting recorded
particular voting pertaining to resolution 3 [reratlng to the propo
as a Director].

: maccurate and misleading based on a combmatlon of two factors

’ [a] a numerically significant, albeit as then yet undetermined, number of such proxies had been
* superseded immediately prior to the meetmg by personal attendance of the donors or otherwise: [of
' 6,947,850 undirected proxies initially glven to the Chalrman 4, 281 945 were superseded leaving a

! balance of 2,665,905]: and

Chalrman]

. As advised to the meeting the Chairman |nd|cated his intention,’ and that of the Directors other than
* Mr Higgins, to vote against the resolution. The Chairman voted undirected proxies held by him
. against the resolution. All directed proxies were voted as directed.

As announced to the ASX on 30 November, 2006, resolution 3 was then pursuant to a formal poll,
. lostbya margin of 6,229,227 votes [24, 655 405 in favour with 30 895,032 agalnst] That being the
' case it is apparent that even if the Chairman had voted undlrected proxies in favour of the resolution
the resolution would still not have been carned

|

+ For fl;.mher information:

‘ Graham Davie
. Chief Executive Officer

", graham.davie@redflex.com.au

' +61 3 9674 1888
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.Marilyn Stephens .
|Company Secretary |

]manlyn stephens@redﬂex com.au

+61 39674 1712
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~File No: 8234862

at the recent 2006 AGM, and in
sed re-election of Mr Bruce Higgins

At the AGM it was requested that details of. proxies lodged be dlsclosed This request was not
acceded to on the grounds that the data whlch was then avallable would have potentially been

[b] the Chairman shortly prior to the AGM havmg received mstructlons from the donors of a
significant majority of the remaining undlrected proxies that they requured such proxies to be voted
against resolution 3:[2,665,905 remaining balance less 1,486,472 reqmred to vote against
resolution 3 leaving a final balance of 1, 179, 433 genuinely undirected promes heId by the

Q3AI303Y
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File No: 82-34862

Redflex Executes Two New Photo Enforcement Contracts

!

5 December 2006

Redflex Traffic Systems Inc, a wholly owned subsidiary of Redﬂex Holdings Limited, is pleased to
announce its execution of new contracts with the cities of Menlo Park, California and Coppell, Texas

4

City of Menlo Park, California
The City of Menlo Park has a daytime population in excess of 47,000 and is located between San
Francisco and San Jose in San Mateo County

The contract with the City of Menlo Park is for up to 20 red light enforcement locations with a term
of five years plus two two-year automatic renewals.

City of Coppell, Texas
The City of Coppefl, Texas has a fulltime population of apprommately 40,000, is located in the
Dallas Ft. Worth Metroplex and is adjacent to Dallas Ft. Worth International Airport.

The contract with the City of Coppell, Texas is for up to 20 red light enforcement locations with a
term of three years plus three one-year automatic renewals,

“With part of Dallas Ft. Worth’s property being located within Coppell s city limits, we look forward to
working with the Clty of Coppell on the unique traffic demands that are an output of this close
proximity to the 3™ largest airport in America” said Karen Finley, CEO.

Redflex Traffic Systems Inc has contracts with over 100 USA cities and is the largest provider of
digital red light and speed enforcement services in North Amenca With photo speed programs in 8
states and photo red light programs across 16 states, Redflex has led the market in installed
systemns, installation rate and market share over the past 12 months

Graham Davie ! Karen Finley

Chief Executive Officer | President and CEO
Redflex Holdings Limited . Redflex Traffic Systems Inc
graham.davie@redflex.com.au " kfinley@redflex. com

For further information:

+61 3 9674 1888 + +1 480 607 0705




-;Resdlts of AGM 2006

30 November 2006

TR T RS

B i No: 82-34862-

t
i

‘In accordance with Llstmg Rule 3.13.2 and section 251AA of the Corporations Act we advise details
of the resolutions and the proxies recewed in respect of each resolutlon as set out below.

Item 2 Re-election of Mr Peter Lewmsky as a director
The motion was carried on a show of hands as an ordinary resclutlon

. The instructions given to validly appcunted proxles in respect of the resolutlon were as fol]om

' In Favour 11,716,313
g Against 17,535,837 .
! Proxy's discretion 21,312,258 !
! Abstention 31826 - |

v
|
1

1

'11'\

2o
item 3 Re-election of Mr Bruce ngglrlls as a director 'gj
The motion was not carried as an ordinary resolution on a poll the details of which are &

' In Favour Against Abstention | jg‘;e' (f}'
24,655,405 30,895,032 31,826 i * '
The instructions given to vahdly appointed promes in respect of the resclutlon were as follows
In Favour 28,911,090 \
1 Against ) 341,060 ‘
‘ Proxy's discretion 21,312,258 P
" Abstention 31,826

I

The Board wishes to thank Mr Higgins for his service to the Company over the last five years and
wishes him well in his future endeavours As Mr Higgins is no Ionger a director an Appendix 3Z is

attached.

S
[

3

n

Item 4 Issue of securities to Mr Grahém Davie

+

o

b

' The motion was carried as an ordinary resolution on a poll the details of which are

In Favour Against . | Abstentlon_
37,869,690 16,230,344 * 307,408 ; '
"The instructions given to validly appointed proxies in respect of the resolution were as follows:
In Favour 13,871,412
Against 15,110,676
Proxy's discretion 21,306,738 ‘ .
. Abstention 307,408 P '

'
| 1
|

“ Pursuant to shareholder approval 223, 750 Performance nghts were issued to Mr Davie today and

accordmgly an Appendlx 3B and an Appendlx 3Y are attached.

i

¢




Item 5 Remuneration Report _
The motion was carried on a show of hands as an ordinary resolution.

The instructions given to validly appeinted proxies in respect of the resolution were as follows:

In Favour 28,365,141
, Against 346,824 :
Proxy’s discretion 21,318,984
_Abstention 565,285 i
- Graham Davie Marilyn Stephens
Chief Executive Officer . Company Secretary
graham.davie@redflex.com.au ! marilyn.stephens@redflex.com.au

+61 3 9674 1888 © 461396741712
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: : APppendix JL
Final Director’s Interest Notice

0

Appendix 3Z

Final Dire¢tor’s Interest Notice

Rule 3.194.3

Information or documents not available now ‘must be given to ASX as soon as available. Information and
documents given to ASX become ASX's properiy and may be made public.
‘ .

" Introduced 309/200. |
Name of Entity REDFLEX HOLDINGS LIMITED
ABN 96 069 306 216 |

. We (the.cmity) give ASX the following ihformation under listir;g fule 3.19A.3 and as agent for the

director for the purposes of section 205G of the Corporations Act.
|

Name of director | BRUCE HIGGINS
Date of last notice 28 March é006
Date that director ceased to be director 10 Noveml:)cr.200i6

1

" Part 1 - Director’s relevant interests in securities of which the director is the registered

holder '

In the case of a trust, this includes interests in the trist made available by the responsible entity of the trust
Note: In the case of a company, interests which come within paragraph {i) of the definition of “notifiable interest of a director” should be
disclosed in this part. !

Number & class of securities

32,502 Ordinary Shares !

Part 2 — Director’s relevant interests in securities of; which the director is not the
registered holder

Note: [n the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest af a director” should be
disclosed in this part,

In the case of a trust, this inchudes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest Number & class of securities
Note: Provide details of the circumstances giving rise to the relevant Nil
interest -

Part 3 — Director’s interests in contrfacts

Detail of contract Nil |
Nature of interest |
Name of registered holder ‘
(if issued securities) ; !
No. and class of securities to which interest
relates . ,

+ See chapter 19 for defined terms. ' . ‘

11/3/2002 . Appendix 3Z Page 1 of |




Appenaix o
New issue announcement

Appendix 3B

Rule 2.7,3.10.3, 3.10.4, 3.10.5

New issue announcgrhent,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as avmlab!e Information and documenis
given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

REDFLEX HOLDINGS LIMITED ’

ABN ' !
96 069 306 216

We (the entity) give ASX the followihg information.

Part 1 - All issues i

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of securities issued or to be
issued

|

2 Number of Tsecurities issued or to

be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securitics
{eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

Performance Rights

E

[

223,750 issued

Following shareholder approval obtained at the
Companys 2006 AGM, Mr Graham Davie,
Chief Executive Officer, was issued with
223, 750 Performance Rights pursuant to
RHL’s| Long Term Incentive Plans for
Executives.

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page 1




Appendix 3B
New issue announcement

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities? '

If the additional securities do not

rank equally, please state:

¢ the date from which they do

¢ the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or intercst payment’

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncettificated holdings or despatch
of certificates

Number and ‘“*class of all
*securities quoted on ASX
(including the securities in clause
2 if applicable) !

No

223,750 Performance Rights were issued under the
terms of RHLs Long Term Incentive Plans for
Executives. Details.of the Plans were announced on 26
July 2006. |

Performance nghts vest into shares on a 1 for 1 basis
at no cost to the executive subject to satisfaction of
performance hurdles; the performance measure being
RHL's relative | total’ shareholder return (TSR)
performance compared with the TSR performance of a
comparator group of companies in the S&P/ASX300
over the same pe‘nod

The following performance periods apply to
Performance Rights issued:

the

Performance Period Performance
_ Rights issued
1 July 2006 to 1| October 2007 74,581
1 July 2006 to 1 October 2008 74,581
1 October 2006 to 1 October | 74,588
2009
I

Nil '

Issue pursuant to RHL's Long Term Incentive Plan
for Executives.

30 November 2006

Number *Class

88,806,974 Ordinary Shares (RDF)

+ See chapter 19 for defined terms.

- 24/10/2005 Appendix 3B

Page 2




APppendix Jo
New issue announcement

9 Number and ‘*class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable) 1

i
10 Dividend policy (in the case of a

trust, distribution policy) on the
increased capital (interests) '

Number

+

Classr

5

Employee shares fully paid (RDFAI)

530,000

Options expiring 30 September

2008, exercise price at date of
issue $0.58 and this increases at
the compounding rate of 3% per
annum until exercise (RDFAS)

1,260,000

Options expiring 2 June 2009

- calculated as a percentage from
. 2 June 2004, being the grant
~ date, to the last business day of

exercise price is the VWA price of
ROF for the last 5 business days
prior to 2 June 2004 ($2.06)
adjusted by the movement in the
ASX AWl Ordinaries Index

the month prior to the date of
exercise (RDFAT)

1,619,390

Performance Rights

+ (731,702)

Performance Period 1 July 2006
to 1 October 2007 (350,230)
Performance Period 1 July 2006
to 1 October 2008 (537,458}
Performance Period 1 October
2006 to 1 October 2009

t

No change

+ See chapter 19 for defined terms. ;

24/10/2005 Appendix 3B

Page 3




Appeidlx 2D
New issue announcement

11

12

13

14

15

16

17

18

19

.Part 2 - Bonus issue or pro rata issue

Is  security holder approvhl
required?

Is the issue renounceable or non-
renounceable? :

1
i

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements !

i
Will holdings on different registers
{or subregisters) be aggregated for
calculating entitlements? z
Policy for deciding entitlements in
relation to fractions :

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entilements are to be dealt with. '

Cross reference: nule 7.7, 1

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page 4



APppendix b
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

32

33

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable) .

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

*Despatch date

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page §




Appendix b

New issue announcement

- Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities

(a) Securities described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, party, paid securities that became fully paid, employee incentive

share securities when restriction ends, securities issued on expiry or conversion of convertible securities
.

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents
35 If the *securities are *equity securities, the names of the 20 largest holders of the additional
*securities, and the number and percentage of additional *securities held by those holders
36 If the *securities are *equity securities, a distribution schedule of the additional *securities
setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over
37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b) :

38  Number of securities for which
*quotation is sought

39 Class of *secunties for which ) ;
quotation is sought

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page 6




APPCHUIA 0D

New issue announcement

40

41

42

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not
rank equally, please state:
¢ the date from which they do

‘e the extent to which they

participate for the next dividend,
(in the case of a trust,
distribution) or interest payment
¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number and “class of all *securities
quoted on- ASX (including the
securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page 7



Appendlx 5b
New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote
the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an

illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. _An offer of the “securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriate warrentics from subscribers for the securities in order 10 be able to give this
warranty

1

* Section 724 or section 1016E of the Corporatlons Act does not apply to any
applications received by us in relation to anyr *securities to be quoted and that no-
one has any right to retum any *securities to be quoted under sections 737, 738 or

1016F of the Corporations Act at the time that we Tequest that the *securities be
quoted.

If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corporatlons Act at the time that we request
that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permit%ed by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any information or

document not available now, will give it to ASX before *quotation of the *securities
begins. We acknowledge that ASX is relying on the mfom'latlon and documents. We
warrant that they are (will be) true and complete.

Marilyn Stephens
Company Secretary

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page 8
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| . .
Chaltge of Director’s Interest Notice

Rufe 3.19A4.2

Appendix 3Yi

Change of Director's Interest Notice

Information or documents not available now must be given {o ASX as soon asiavailable. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/0/2001.

Name of entity REDFLEX HOLDINGS LIMITED

|

ABN 96 069 306 216

|

We (the entity) give ASX the following information under listing
director for the purposes of section 205G of the Corporations Act.

rule 3.19A.2 and as agent for the

L

|
Name of Director GRAHAM W D}AVIE
Date of last notice 16 January 2006|
Date of this notice 30 November 2006

Part 1 - Change of director’s relevant interests in securities

|

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest Direct

Nature of indirect interest

Note: Provide details of the circumstances giving rise to
the relevant interest.

{inctuding registered holder) related party

Date of change 30 November 2006
No. of securities held prior to change As the registered holder

1,180,466 Ordinary Shares (RDF)

As not the registered holder
117,764 Ordinaw"Shares (RDF)

Note: If consideration is non-cash, provide details and
estimated vatuation

Class Performance Ri gh'?s
Number acquired 223,750 . | ,
Number disposed |
Value/Consideration Nil

No. of securities held after change As the registered holder
1,180,466 Ordinary Shares (RDF)
223,750 Performance Rights

As not the registered holder
117,764 Ordinary Siha_res (RDF)

+ See chapter 19 for defined terms.

30/9/2001

Appendix 1Y Page |




S ApPPMItIA I

Change of Director’s Interest Notice

I

Nature of change

Example: on-market trade, off-market trade, exescise of
options, issue of securities under dividend reinvestment
plan, participation in buy-back

Following shareholder; approval obtained at the
Company’s 2006 AGM held today, Mr Davie was
issued a total of 223, 750 Performance Rights under the
Company’s Long Term Incentive Plan for Executives.

Performance Rights vest into shares on a 1 for 1 basis
at no cost to the cxccutlve subject to satisfaction of
performance hurdles; qhe performance measure being
RHL's relative total sharebolder retum (TSR)
performance compared|with the TSR performance of a
comparator group of companies in the S&P/ASX300
over the same period,

The following perfor{nance periods apply to the
Performance Rights issued:

Performance
Rights issued
1 July 2006 to 1 October 2007 74,581
1 July 2006 to 1 October 2008 | 74,581
1 October 2006 to 1|October | 74,588
2009

Performance Period \

]

Part 2 - Change of director’s interests in contracts

;.Detail of contract

No change ﬁ

Nature of interest

-Name of registered holder
(if issued securities)

Date of change

No. and class of securities to which interest

related prior to change
Note: Details are only required {or a contract in relation to
which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

——
e ———— | ——

Interest after change

N

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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{ — o o |
I N Redﬂex Holdings Limited AGM 2006 t :
Chairman’s Address :

Ladieé and Gentlemen

On behalf of the Board I welcome you to the 2006 Annual General Meetmg of Redflex
lHolchngs Limited and take the opportunity to thank you all for your ongoing interest in and
‘support for the Company. We are very pleased to be able to advise that generally things are
Igomg well. Over the last 12 months your Company has made ‘}31gmﬁcant commercial
‘progress, has been subject to major ongoing expansion, and is ‘well -positioned for a bright
future. That said however, we are still faced with many challenges on many different fronts

_ which are being tackled with all possible vigour.

The traditional key performance indicators relating to ﬁnancral performance are, in general,
|hrghly encouraging. Total corporate revenue rose from A$46 mrlllon to A$72 million; pre-tax
iprofit increased from A$8.4 million to A$11.8 million; post-tax profit increased from A$6.9
mllllon to A$8.7 million; earnings before interest taxation deprecratton and amortisation
(EBITDA) increased from A$16.4 million to A$23.6 million. lThe EBITDA figure is
‘particularly significant given that it méasures the amount of mtemally generated free cash
‘flow, which cash flow is used to finance our ongoing capital spendmg Pleasingly, we have
‘now reached a point whereby such EBITDA provides sufficient cash flow to essentially fully
finance such ongoing capital expenditure, thereby largely obvratmg the need for further
extemal funding elther through debt or equity.
Such has been the extent of the Company'’s profitability in recent times that the Company has
'exhausted previously accumulated Australian tax losses. Henceforth we expect that the
!Company will be liable for substantial Australian taxation obllgatrons pursuant to which we
‘expect that franking credits will be accumulated by the Company That being the case, it is
‘expected that dividends, with franking credits attached, will be paid commencing in the
2007/2008 financial year. , ‘
.The USA Traffic Division continues to constitute the Company’s core business and indeed
steadlly becomes more so. The installed base of camera 1nstallatlons has grown strongly in
irecent times. During the 2005/2006 financial year the mstalled base grew from 463 to 667
mstallatlons As at the date hereof, we are on track to install 100 in this first half of financial
,year 2007. During the full 2006/2007 financial year we expec't to construct somewhere in
iexcess of 200 new installations. The Company’s contracted blase nqw covers in excess of 100
cities across the USA in no less than 16 separate states. Smce| 30 June 2006 to the date
thereof, 19 new cities have been added to the Company’s contract ponfolro pursuant to which
our rapid growth rates can be expected to be maintained for the foresecable future. As the
number of installations grows so does our revenue, cash flow and profitability.

¥
: Leadership of the USA Traffic Division was taken over in December 2005 by Karen Finley.
1Karen had worked for the Company for many years and thus was very familiar with all
taspects of our corporate operations within the USA. Since assummg her role as Divisional
Head Karen has done a great job in leading her team. We thank her for her efforts and
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: v ‘
lf:or'lgr:ltulate her on her achievements. She has been well supporled by the loyal and hard
.Iworklng senior management team around her. Karen has cut short her Thanksgiving
celebration back in Arizona and has flown out to be with us today I,would ask Karen to
stand so that you will be able to recognise her. I am confident ‘that should you have any
queries for her she will be pleased to answer them either in the formal part of the meeting or
altematlvely during the time set aside for refreshments and mlnglmg after the formalrtles have
concluded :

| -

Dunng the last 12 months, the USA Traffic Operation has enjoyed a srgmﬁcant number of
operatronal highlights. Clearly one of the most significant was a prlot program conducted by
-Redﬂex on the 101 Freeway running through Scottsdale Arizona. A ‘total of 6 speed
enforcement cameras were erected on the 101 Freeway for thelpulpose of conducting a pilot
program for 9 months between January and October 2006. Such program constituted the first
use of speed cameras on freeways within the USA. I am pleased to advise that during the
ptlot penod the program was spectacu]arly successful, not only 1n a techinical sense but also,
most importantly, from the viewpoint that the incidence of speedmg on the freeway in
questron diminished dramatically. A detailed statistical evaluatlon of the success of the -
program is currently being conducted by the University of Arlzona w1th particular reference
to the program’s effect on collision statistics. Certainly our own' data in relation to the
mcrdence of speeding before, during, and after the pilot progralm’ 1ndlcates that the case for

such enforcement procedures is compelling. Given the tens of thousands of miles of freeways

_ whtch ‘exist within the USA, the commercial potential of such programs is vast. The

reference site we have created on the 101 Freeway, is accordmgly invaluable in that regard.
We currently enjoy clear market leadership within the United States and initiatives such as
thrs one gwe us every hope that such posmon can be mamtamed and mdeed 1mpr0ved
Market leadership has, however, brought with it 31gn1ﬁcant responsnbllltles and obllganons
Our industry remains somewhat controversial in the USA leadmg to much high-level activity
in the political, legislative and judicial arenas. As market leader in the USA, Redflex has no

altematlve but to fight the majority of the industry battles in these areas; particularly in the

' lrght of the weak financial position of various other industry participants. Even though such

battles are expensive and distracting for our management, they; miust be fought diligently. We

are confident that the benefits that the industry can bring to the commumty are such that the
logrc of our position will ultimately prevail. | 5
!

The USA operation is supphed with hardware and software by, our Austrahan Traffic Division
led by Ricardo Fiusco and his team. Ricardo is also here today and I would also ask him to
stand to facilitate any questions you may have of him either m‘the formal or informal part of
the meeting: In addition to acting as a supplier to the USA Traffic Operatton the Australian
Trafﬁc Division conducts a highly successful business in its own' ‘right. It provides hardware
and soﬁware to all six states of Australia, to Europe, to Asia, tb South Africa and to New
Zealand Growth rates relating to this Division have in recent tlmes been nothing short of

phenomenal The Division has a very healthy current order bqok and a number of highly

- ‘attractive future prospects which are being pursued with all possible v1gour It is now the

only manufacturer of such equrpment in Australia. The qualltjl( of 1ts production is clearly
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world-class and its contribution to the Redflex “bottom line” has been substantial and is
_becoming more So. ‘

' . ! i
Our combined Traffic Divisions have been growing more successful and more proﬁtable ata
substantial rate in recent times. This is clearly a source of great satlsfactlon to all concerned.
WhllSl commercial success is obviously critical, it should never be forgotten that more
importantly our Traffic Divisions are engaging in an industry that has a powerful, positive,
socml effect. Over the last 30 years improvements in Austraha‘n road safety have been
masswe and Australia can justly claim to lead the world in that area. Road safety cameras,
such as those developed, manufactured, installed, and operatedl by Redflex have played no
small part in this “revolution”. To be involved in an endeavour that is not only commercially
successful but also sociologically beneficial constitutes a most l;nusual and attractive
: congruence.

The other business division of Redflex is the Communications D1v1510n As has previously
been announced, it is the Board’s intention that this Division be divested so that full focus
may be directed to Traffic operations. Negotiations regarding t the potential sale of the
Dmsmn are currently taking place and we are confident that divestment will be achieved in
the near future. That said, the Division somewhat ironically, er'uoyed 1ts most proﬁtable
‘tradmg year ever in the 2005/2006 year. Such profit was very largely a “one off” arising from
a very large contract with Lockheed Martin, which, as has been previously announced, was

termmated for convenience™ whilst only partially complete. Smce then the Communications
Division has continued to trade on a profitable basis. The quallty of the product that the
Commumcanons Division brings to the market is such that we lare conﬁdent that the Division
has bnght future albeit probably under different ownership. ‘ ) '
We agam take the opportunity to thank the Company s shareholders for their long-standing
support Much has been achieved but much remains to be achleved You may rest assured
that the Board will be unstinting in its efforts to convert potentlal achlevements into

commerc1a1 realmes
4

4

It is also appropriate at this time to formally record our thanks for the loyalty and hard work
of the Company’s employees across the globe. They have done well and we congratulate
them for it.
i t S
y S
Chris Cooper
Chairman
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|
Ladles and Gent]emen

Chns has touched on the financial highlights for the 2005/2006 financial year, and I will
expand on that briefly, and give an overview of operations in Austraha before Karen’s

presentatlon on our USA operation.
I

nghllghts
Some of the financial highlights for the year have been:

e An increase of 55% m Revenue from $46.2 million to $71. 642 million; '

1 ¢ ‘Anincrease of 45% in Earmngs Before Interest Taxation Deprecxatlon and
i Amortisation (EBITDA) from $16.3 million to $23.6 million; «

. Anincrease of 41% in Net Profit Before Tax from $8.4 mllhon to $11.8 million; ‘
.. An increase of 25% in Net Profit Af’ter Tax (NPAT) from $6 9 million to $8.7 million;
Proﬁtablllty Trend '

' |
The trend in profitability has continued as shown on the graph of net profit for the past four
years .

|

I

Iti is interesting to note the financial results for the two halves of the financial year. The major
FSZ] pl‘O_]eCt won by the Communications business and subsequently terminated ‘for
convenience’ gave rise to a disproportionate result in the first half and a consequently lower
result in the second half. . Revenue was $36.6 million in HI and $35 million in H2, EBITDA
was 313. 3 million in H1 and 10.3 million in H2, and NPAT was SS 7 million in H1 and $3.0
mllhon in H2, giving the overall profit after tax for the year of $8. 7 mllhon

Fi'nancial Analysis

'For the Trafﬁc business, the picture is somewhat different with a progressmn in the result
from H1 to H2. Revenue was $23.0 million in the first half and grew by 33% to $30. 5 million
in the second half for a total of $53.5 million for the year. EBITDA was $8.8 million in H1
and grew 31% to $11.5 million on H2, resulting in $20.3 million for the year. Net Profit after
tax increased for $1.4 million in the first half to $3 1 million in the second half for the overall
result of $4.5 million. . !

The performance of the Communications business was weighted heavrly in the first half with
the focus'of the very large FS21 project. The H2 result suffered \‘vhen that contract was
termmated and a significant downsizing exercise occurred. H1 revenue was $13.2 million
reducmg to $4.3 million in H2, EBITDA was $6.1million in HI and $0. 8 mllllon in H2 and

proﬂt before tax was $5.7 million in H1 and $0.2 million in H2.
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;. Cash Position Highlights I ,

In the 2006 financial year our capital expenditure on plant and equipment — predominantly
cameras systems for the USA was $22.7 million. This compares to EBITDA for the group of
$23 6 million, and our cash flow from operations of $20.4 mrlllon On this basis we have
»reached the position where our planned growth is expected to be fundable from existing
facrlrtles and cash generated

,Our net debt position was low at the end of the financial year with bank debt of US$15.5
rnllllon offset by cash and equivalents on hand of AU$11.6 rmlllon :
-I

](ey Measures and ratios
lSome of the key measures and ratios relating to financial perforrrlance and position are:
Basnc Earnings per share — up 21% to 9.96 cents
Dlluted earnings per share — up 26% to 9.72 cents
Net tanglble assets per share — up 32% to 75.7 cents |
lnteresf bearing debt/equity ratio 0.31 _ {
Workmg capital ratio - 3.0 . ' '
Return on equity of 13.3% | :

Rl
f
'

Austrahan Operations ‘ . l
lt has been another strong year for Redflex Traffic Systems in Australla with a number of
srgmﬁcant projects won, some of which have already been dellvered 'and some of Wl‘llCh are

[}

well underway. .

Wlth the addition of a contract to supply red light and speed combmatlon cameras to South
Austraha Redflex now has contracts with every state in Australla Redﬂex is working closely
wnth the South Australian customer to ensure a highly successful program for the State.

In Vlctona Redflex has installed speed cameras on the Geelong Freeway Contracted in
September installed by December and live in January, the system is a flagship for new
technology speed camera systems.

Leadmg edge Redflex point to point speed enforcement technology has been installed on the
new Craigiebum Bypass north of Melbourne and on the HumelFreeway between Melbourne
and Seymour. This technology uses optical character recognition of number plates to identify
each vehicle and then determines those vehicles that have been speeding over the long
dlstances enforced by the system.

Redﬂex is also installing more red light and speed combination cameras throughout the State.
The Stage 1 project was announced in November 2005 and theStage 2 project was announced
in Mareh 2006. This roll-out is well underway, with the program running to plan.

]
]
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Redﬂex has also installed a number of Railway Crossing Enforcement cameras in the state of
Vlctona another important initiative for the future.

In Western Australia, the next generation of Redflex back- of‘ﬁce processing software is now
operational. The system is used to issue and manage tickets for speedmg, red light running
and on-the-spot fines generated by pollce officers in the field. The system is large scale, web-
enabled and highly automated; to service the full needs of a Trafﬁc Camera and Infringement
Management operation.

Redflex Bus Lane Enforcement camera systems have gone live throughout New South Wales.
This world-leading system detects vehicles at multiple points along the bus lanes and then
uses Optical Character Recognition to determine vehicles that are illegally using those lanes.

Speed cameras are operational in the Cross City Tunnel in Sydney and a number of additional
fixed speed cameras have been installed throughout that state.

Both moblle radar enforcement cameras and mobile laser enforcement cameras have been
del1vered to Tasmania; with software upgrades to Queensland; these round out dehvenes to
every state in Australia this financial year. x

Systems have also been sold to South Africa, the United Kingdom, Saudi Arabia and Bahrain.

In addmon manufacturing and delivery of Redflex products has continued to meet demand
from the US business and other customer around the world.

New Product Development | ;
The Redﬂex research and development program continues to develop the products to ensure
world-w1de Redflex market leadership. Highly reliable and duphcated speed measurement
sylstems ensure the accuracy of prosecutions, new detection technologles increase the range of
opportumtles open to Redflex, and high performance cameras mcrease prosecutlon rates and

_ revenue streams.

: f

Tilchnology and Product Development

Development of leading edge technologies to support our world class service offering has
contlnued through the year. Some of the new technologies developed 1nclude

* New digital camera systems to enhance performance and expand our range to enable
us to offer cameras best suited to specific applications; '

] 1
- o  Further enhancement to our point-to-point speed offering which allows efficient
| enforcement of speed over long distances; '

+

it

*  We have focussed on development of non-intrusive technologles and the integration of
{ third party technologies so that we are able to offer the complete range of field
! detectlon sensors to meet identified customer requlrements '

e The new Redflex-developed flash technology has been deployed broadly in dlfferent

configurations;
l

‘e A new enhanced speed van has been deployed in the USA; ‘

CEQ's Address . . : . 3of5
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» Secondary (and tertiary) speed verification technologies have been developed further;

e Our Bus Lane enforcement technology has been enhanced and fielded. This
technology is attracting significant interest in Australia and overseas;

+ o Qur world-best back office processing system including camera asset management,
: configuration, and comprehensive work flow managem'ent, business process control,

-and document management for processing a broad range of infringements, has gone

live in the state of Western Australia. .
!

We w:ll continue to invest in Research and Development, with the targeted expendtture being
approx1mately 5% of revenue for the year ahead. Development that is expected to give rise to
future beneﬁts will be capitalised with the capitalised development amomsed over a ten year
penod The capitalised development is also tested for 1mpatrment at each half year.: If the
carrying value of elements of development is not sustainable, then that value is written down.

f |
' l.: ' i
'

Redflex Communications

The focus of Redflex is very much on Traffic photo enforcement and public safety and as this
has become the dominant business, the board has decided to divest the Redflex !
Communications business. The process for this is now well advanced When the way

" forward is quite clear the market will be informed of the outcome In' anticipation of this the
busmess has been classified as a ‘disposal group held for sale’ in the accounts

The Communications business made a significant contribution to the proﬁtabﬂlty of the
‘ Group for the year ended 30 June 2006, however a substantial plroportlon of that contribution
j . was due to the large FS21 contract which was terminated ‘for convemence during the year.
l The level of activity generated by that contract, which was valued’ at approx1mately $46
‘ ‘ ' mlllton dollars was expected to flow through to future years. Co

: . The Communications business has won significant new contracts recently including in the
| S USA, to aNATO country, in Denmark for the police force, andin Turkey for a defence
' prOJect It is well-positioned to perform in its market area, partlcularly with the release of the
' . new Swntchplus Gen III communications technology, and we anncrpate that it should do well
l m a new context. ‘
t

T .
! . ' . '

. Outlook

' Management has budgeted for growth in the 2007 ﬁnancral year. We are planning to install
| - more camera systems in the US than we did over the past year and to continue to develop

{ opportunmes to explmt our world-leading technologies in Australia and the rest of the world.

| . The Build Own Operate and Maintain (BOOM) business in the USA i 1s very attractive;

' ‘ however we will continue to build our presence in other parts of the world. We continue to

| seek to identify opportunities for the BOOM model outside the Umted States, and feel that the
| beneﬁts of a full outsourcing approach can be demonstrated based on our successful -

T expenencc in the USA. P |

1 1
[ §
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Our assessment of the potential US market for outsourced photo enforcemem remains that it
could grow to represent a multi-billion dollar industry as it is fully built out over time.
Redﬂex is in the premier position to capitalise on that potennal growth in the industry.

We will also continue to investigate opportunities to offer new Itechnologles into our existing
-markets and to look for and develop new technologies.

We expect that the cash generated from operations in the USA will exceed the capital required
to install new cameras, based on our stated plans. Consequently we expect our borrowings

for capital investment for our outsourced photo enforcement solutlons to peak in the 2007
ﬁnanc1al year and to be repaid progressively. The support of our financial partner, Harris
Bank has been greatly appreciated and has been crucial to our lablllty to continue to grow the
busmess

) K : : :
Thanks . '

I would l1ke to take the opportunity to thank all those people anld orgamzallons that have
\ contrlbuted to the success of the Redflex Group, but pamcularly the staff who have
collectwe]y been responsible for the achievements of the company over the past year

I now hand over to Karen for her presentation on the US Operations.
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th TR Appendix 3B
of %E)“?? orH T | :

New issue announcement,

application for quotation of additi'ona,l securities

and agreement

Information or documents not availuble now must be given ta ASX as soon as available. Information and documents
given 10 ASX become ASX's property and may be made public.

Introduced 1/7/96, Origin: Appendix 5. Amended 1/7/98, 1/9/99, 17772000, 30/9/2001, IIIBQOOZ.' 17172003, 2471012005,

Name of entity

ABN

96 D69 306 216

. REDFLEX HOLDINGS LIMITED

We (the entity) give ASX the following information. -

Part 1 - All issues

You must complete the relevant sections (uttach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known)} or maximum
number which may be issued

Principal terms of the *securities
{eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment, if
*convertible securities, the
conversion price and dates for
conversion)

I
Fully Paid Ordinary IShares

210,000

Fully paid shares

o Sce chapter 19 for defined terms. '

24/10/2005 Appendix 3B

‘ Page |




Appendix 3B
New issue announcement

4 Do the *securities rank equally in all
"+ .respects from the date of allotment
t . with an existing *class of quoted
I *securities?

If the additional securities do not
rank equally, please state:
I = the date from which they do
e the extent to which they
participate for the next dividend,
(in the case of a trust,
: distribution}) or interest payment
¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration

6 - Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

7 « Dates of entering *securitics into
uncertificated holdings or despatch
of certificates

8 + Number and “class of all

*securities quoted on  ASX
(including the securities in clause
2 if applicable)

-

Yes

$0.634 each b

|

Exercise of unlisted employee options (RDFAS)

|

27 November 2006 | =~

I

Number T *Class

88,806,974 Ordinary Shares fully paid (RDF)

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B

Page 2




\ Appendix 3B

10

Number and “class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Dividend policy (in the case of a
trust, distribution policy} on the
increased capital (interests)

New issue announcement

Number

*Class

Employee shares fully paid (RDFAI)

|

530,000

Options expiring 30 September 2008
exercise price at date of issue
$0.58 and this increases at the
compounding rate of 3% per

, annum until exercise (RDFAS).

1,260,000

Options expiring 2 June 2009
exercise price is the VWA price of
RDF for the last 5 business days
prior to 2 June 2004 ($2.06)
adjusted by the movement in the
ASX All Ordinaries Index
calculated as a percentage from
2 June 2004, being the grant
date, to the last business day of
{he month prior to the date of
exercise (RDFAT).

1,395,640

Performance Rights:

Performance Period 1 July 2006
to 1 October 2007 {275,649)
Performance Period 1 July 2006
to 1 October 2008 (462,877)
Performance Period 1 October
2006 to 1 October 2009
{657,114)

No change

+ See chapter 19 for defined terms,

24/10/2005 Appendix 3B
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Appendix 3B
New issue announcement

Part 2 - Bonus issue or pro rata issue

11

12

18

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

v

Ratio in which the *securities will
be offered

*Class of *securilies to which the
offer relates

*Record date (o  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlerments are to be dealt with,

Cross reference; rule 7.7,

Closing date for receipt of |

acceplances or renunciations

+ See chapter 19 for defined terms,

24/10/2005 Appendix 3B
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

25

31
32

33

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue 1s contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance

form and prospectus or Product’
Disclosure Statement will be sent to |,

persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights frading will end {if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements {(except by sale
through a broker)?

*Despatch date

L

L

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B
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Appendix 3B
New issue announcement

- Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities

(a) v Securities described in Part 1

(b) I:I All other securities

|
{

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee incentive

sharc sccurities when restriction ends, securities issued on expiry or conversion

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

of convertible securities

documents ,
35 If the “securities are *cquity securities, the names of the 20 largest holders of the additional
L “*securities, and the number and percentage of additional *securities held by those holders
36 If the *securities are *equity securities, a distribution slchedu]e of the additional *securities
(— setting out the number of helders in the categories
- 1,000 _
1,001 - 5,000 ,

5,001 - 10,0600
10,001 - 100,000
100,031 and over

D A copy of any trust decd for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation 15 sought

39 Class of “*securities for which
quotation is sought

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B
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Appendix 3B
New issue announcement

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additicnal securitics do not

rank equally, please state: . '

¢ ihe date from which they do

s the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

o the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
' restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number | | *Class

42 Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote
the *securities on any conditions it decides.

2 We warrant the following to ASX.
. The issue of the *securities to be quoted complies -with the law and is not for an
illegal purpose.
) There is no reason why those *securities should not be granted *quotation.
. An offer of the “securities for sale within 12 r‘nonths after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.
3 . Note: An entity may need 10 obtain appropriate warranties from subscribers for the securities in order to be able 1o give this
b warranty
e . Section 724 or section 1016E of the Corporatlons Act does not apply to any

applications received by us in relation to any securltles to be quoted and that no-
one has any right to return any *sccuritics to be quotcd under sections 737, 738 or
1016F of the Corporations Act at the time that we request that the *securities be
quoted. :

. If we are a trust, we warrant that no person has thle right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *“securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by, this form. If any information or

document not available now, will give it to ASX befqre *quotation of the *securities
begins. We acknowledge that ASX is relying on the mformat:on and documents. We
warrant that they are (will be) true and complete,

Marilyn Stephens
Company Secretary

+ See chapter 19 for defined terms.
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